
building complexes), units in any commercial or business establishments (including, without 
firnitation. commercial office buildings. hospitals. ophu healthcare facilities. university 
dormitories. prisons, multiple dwelling facilities. commercial buses. commercial ships, trains and 
oil rigs), any Hospitality Subscriber and any HoteVMofel Subscriber authorized by Affiliate to 
Weive DTH service via Ihc DTH Distribution System. 

(iv) "Hospitality Subscriber" shall mean 

.. . ~. . .  

(v) "HoteYMotel Subscriber". shall mean any room ru-ptibk of 
' ovemighr occupancy in any hotel, motel or other establishment providing temporary miden& in 

. .  Ihe Territory that is'authorited by Affiliate to meive.DTH services via the DIT4 Distribution 
system. 

(4 

. ~ .  . .  . ... . ' .i. . .. . , 

.. (viii). . . .  "Temtory" . . . .  shall mcan' the United Stales and the District of 

. .  
Columbia.. 

. .  
1.2 ' '' The Sc&CCs. ..-- I 

. .  . .  . .  . . . .  . .  
. .  - 1.2.1 . . 

.. , . .  . .  .. . .. . 

1.2.2 ' All rights and tide in and to the entire contents of each Service,, 
including, but not limited io. films and recordings thereof. title or titles, n a m u , . m d c d .  
concepts, stories, 'plots. ' incidenu; idear. . .  fomulaS,' . formats, general content and my other 
literary. musical. artistic. or  other creative material ' included thenin yh II, aS bctwcen rhc 
applicable hgra&r'and.,Affiliate, , .  . .  &main vestcd in such Pmgmmmr: I ! 

. .  . .  
., . 1.2.3 

. -  . . - 
4 
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u . .* . 1.2.4 Each Programmer and AlfiliateqeL(;t that 
.I . 

v' . on the date -home shopping programming" (is.. long form 
rypc that genedly appears on QVC or Home Shopping Network)) shall be 

suiable for cabk television and not comprise more than- hours per week on such 
Programmer's Service and the inclusion of Infomercials on such Service shall be generally 
consistent with that which occumd during 

. . . . . .  . . . . .  . . .  

. .  1.3 , . .  OUicr Distribution O b l i e a l i ~ ~  In'addition. each Programmer IoriUelf. 

' ' ' ' 1.3.1, , 'S,ubj,eit 'Lo ."such Programmer's ,obligatinn 

,' on the one hand, ......... 4. Affilialc. ,m the Other hand agree as follows: . . . . . . . . . . . . .  > ,  . -  . .  . .  
. .  

and 
Affiliate's righk undcr Secdon:16.'Affiliate shall disrribute the ServicU as t m z y  such 
programmer. in i& entirely. in'the order and at the time transmitted by such ProgrunmZr withput 
any editing, delavs. alterations. 'inluruotions. deletions or additions (collatisely. the 
*Alterations'? 

, .  

5 
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1.3.2 Each Programmer shall, at its sole expense. deliver the feed of its 
Service from a US. domestic communications satellite in the Tcnitory commonly used for 
tmnsmission of television programming (or. at such Programmer's option and expcnse. a fiber 
optic or other facility muonably acceptable to Affiliate) to each of Affiliate's two (2) uplink and 
broadcast facilities currently located in Castle Rock. Colorado and Los Angelcr, . _  California 
(collectively. the "Broadcart Centers"). 

1.3.3 

. .  
: .. 

.... .. 
. .  . .  -_ 

. -  

I 

1.s m. 

6 
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Each Program& reserves and retains all nghta in and to 
all signal distribution capacity contained within the bandwidth of the Signal, including without 
limitation. the VBI and audio subcarriers from its transmission point to che point Of reception by 
Affiliate. Affiliate retains and rrruver' any and all rightr in and lo, and may U s e  in io sole 
discretion. all Signal distribution capacity contained within the bandwidth of the Signal, 
including, without limitation. the VBl and audio subcamen. from the point of reception by 
Affiliate to the DIRECrV Subscriben in the Territory: provided. that such use 

. 

.-.1.6' 

1 :  1.7 Channpe of Satellits. 

1.7. I The fad of each Service i s  cumnlly dclivued u d i g i t a l  fm. l  
via AMC-I. Transponder 4 or 1 8 8  

7 
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&The delivery of all feeds hereunder shall be pursuant to the technical specifications .. sd 
forth at Exhibit " B  hereto and to Section 1.7.2 hereof. - .. 

1.7.2 In the event a Programmer either (i) changes the satellite to which 
... 

.. .,.: 

, .  

. .  . . . .  
1.8, 

1.9 b a e u e  Restrictions. This Agreement is subject to League Restrictions (as 
defined below) and "blackout" requirements (as set fonh in Section 1.10 below). -chat 
such limitations and restrictions shall be applied by Programmer in a non-discriminatory manner 
upon all distributors of the Service I 

For purposes of this 
Agreement. "kaeue Restrictions" shall mean: (A) the constitution. by-laws, agccernenls, and 
other NICS. regulations and restrictions of the National Basketball Astociation (Wl3A'). Major 
k a g u e  Baseball ("MLB"). National Hockey Leawe (W"'). National Football League 
("Nn"), National Collegiate Athletic Associalion ('NCAA"), Major trague Soccer ("7 
and any other atsocialion. league. confertnce, team, college. school. or other p r o p  supplier 
(such olher prognm supplier is hereinafter r e f e d  lo as an " O t h e r f r o y m  Supplief7 
(individually, a "w." and cdlcctively, the "Leaeues") as they cumn ly ~ ~ 1 s t  and as they 
may be mcndcd, modified or otherwis~ supplemented from time to time. and as the sam may 
be from time to time interpnted by authorized personnel of such League; hhd (B) the t e rn  M d  
ConditiOnS of any existing or future contracts bctwecn Programmer and my'league. as they may 
be Wndcd. modified or othenvisc supplemented from lime to time, including, wilhout 
limitation, television agreements for the telecasting of games or other events of om or m ~ r r  of 

-=. 

8 



the Leagues. 

1.10 Blackouts. Notwithstanding anything to the contrary herein. Affiliate 
&nowledges and agrees that it must comply with each Programmer's request to "blackout" any 
service programming that. due to League Restrictions, may not be - distributed i n  the ana 
designated by such Programmer 

1.11 

1.12 

9 
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2.1.1 Wilhin days after the end of each month during the 
Tern. Affiliate shall furnish each Programmer a statement containing the number of DlRUJrV 
Subscribers in Service Subscribers" (as defined 
below) and Service Subscribers" (as defined below) authorized by Affiliak to 
receive such Programmer's Service, as calculated using the average of Ihe total number of such 
Subscriben on rhe lint and last day of the applicable accounting month of Affiliate (the 
"Monhly Subscriber Lcvcl") and such other infomation as a Programmer may reasonably 
request, together with payment of Ihe license fees in respect hereof. Each accounting statement 

service = q u i d  of Affiliate hereunder shall set forth the aggregate number of 
Subscribers (by type of Service Subscriber) and the conuponding license fee. 

Each Programmer shall accord 
confidential treatment to any information contained in the aforementioned slnemmt in 
lccordance with Salion IS. 

. ' 2.1.2 .At a Rog&mcr's . .. request,,Afliliate shall pUmil 
. .  . .  

to review. during the Term 
such DlRECN Subscriber and olher mcocds as requited 

for the sole prupo~e or-Verifying+&tatemeMS and Affiliate's performance of its Mhcr 
obligations hereunder a1 reasonable times, upon reasonable advance w n m  n d c r a n d  
normal business hours at Affiliate's offtces, 

----- 
-during 

2.1.3 Bulk Billing. For purposes of calculating the license fees pap& 



hereunder with respect to Service Subscribers that an individual units 
(‘“Units”) in commercial buses. ships, trains and oil rigs and similar commetcial locations. and 
for which Affiliate charges a bulk rate to such Service Subscribers as 
opposed to a per unil rate (each, a “Bulk-Rate Facility(ies)”). thc n u m b  of Units on which 
payments shall be made shall be calculated by 

Any such Units shdl be included in reports to Pmgrammer pursuant lo Section 2.1.1. 

. .  ’ .  -‘2.2.1 Within aftcr the, end of each month during the Term. 
commencing with January 2005. Affiliate shall’pay to each Programmer or its designee for each 
Service for each calendar monlh during the Term the ,applicable monthly.liccnse ‘fee below .for 
each’ . Service Subscriber (based on the Monthly Subscriber Level relating to 
the accounting month ending in such calendar rnonih)(it being understood and agreed that each 
acc&nting month shall be deemed to ‘relate to the calendar month in ,which such- accounting 
month ends): ’ : 

.’ ’ 

. .  
.. . 

. .  ,” 

. ., . 
. .  

-~ .- __ 
. . ~  . ,  . 

. .  
2.2.2. License’fces payable in respect of Hospitality Subscribers shdl bc 

. .  as SCI forth in &&ion-4.2 hckof. 
. .  

2.3 .. . .Additional Events. 

: ’ . 2.3.1 Each PrdgramiiIcr shall have the right to impose a surcharge. in 
addition to’the ‘Ihcn-applicsble.Monrhly Rate Per Subscriber (as defined in Exhibit A) to be 
payable by Affiliate (the ”ptichaiae”) in the event that such Programmer .adds to its Service 

NC.1II.B 0128 



. .  
<. < .. . .  . 2.3.2 Within after Programmer providci Amliak 

+ ' i~~&%ofipcc t~scd  Surcharge. (the "Surcharge Notic%: which notice shall ol& swify Affiliate's deadline '.to respond and--slatcih&=rch'df%e4+n- 'n was 

dete 'hncd in.accordance with this Section 2.5), Affiliate must notify Programmer in wriiing as 
to whether or not Affiliate accepts the Additional Evenls and t h e  applicable Surchrrgc, . If 

.Affiliate does not.accept the proposed Surcharge within such 45-day per idthen Affiliate shdl 
not be permitted to. and shall not, distribute such Additional Events. In such event, such 
Additional Events 'will be blacked out by Affiliate 

' ' 

' . 
2 
i . '  

2.4 

2.3.3 

I2 



... 
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. .  . 

2.6 
I 

per annum or 



at the highest lawful fate, whichever shall be , from the date such amounts were duc 
until rhey arc paid. If a Progrvnmer engages h e  services of any collection agency or 
independent legal coumel to collect past due fees owed to such Proogrammr by Affiliate under 
this Agreemen1 , such Programmer shall be 
entitled to full nimbuncment from Affiliate for all ttasonablc costs and cxpcnset incurred in 
such collection effohc. 

minutes Formal for Service. Each Programmer shall mnke an average of 
per hour per calendar day [excluding any blocks of time during which Programmer dou not 
insert advertisemenu (c.g.. Infomercials)) available in the schedule of ils Service (such available 
time defined LS “Avails”) for commercial or other announcemenu to be used by Affiliate or by 
third parties identified by Affiliate. reasonably distributed throughout each day of such Service 
(other than during the time periods during .. which . Programmer . -  docs not insett advertisements) 

3. 

- 

4. Markctine and Promtion. 

4.1 
carriage of each of the Servicu in Affiliate’s 

Packaeinq. Affiliace shall throughout the Term maintain 
propmming pacbge 



4.2 Commercial Riahtr. In addition to the righu set fonh above, each 
7 ~ ~ m m c r - h e n b y - g f a n u - l o  Affiliate the right to dislribute its Service lo Hospitality 

j . -.. 
Subscribers throughout the Territory solely as set f6Xiith3s3ectiorr4.2. -,-- 

4.2.1 Affiliate shall distribute such Pmgrammcr's Service as pp1 of 

i 
i 
! 

In addition to all dhcr mounts payable under this Agtumcnt. wihin after 
thc md of each month during the Term beginning with J a n u q  2005. Affliale shall pay for each 
Hospitality Subscriber that receives in such month an amount q u a l  

to 

16 



4.2.3 Affliate may also dislribute such Programmer's Sckice as part of 

in which cwc wilhin 
aRer Ihc. end of cich month ,during.,lhC:Tenn, .Affiliate shall .'pay lor cacti such -Hospilality 
Subscriber in such month. an ,amount q u a l  

.I  

. .  . .  

. .  

All reporling obligations q u i d  for subsfibers will apply 10 Hospitality Subscriben 
receiving m y  Service pursuant to this Section 4.2.3 
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4.2.5 A La Cane. Notwithstanding anything in this Agreement to the 
conuary. Affiliate shall have the right IO distribute each Service on an 8 la cutc basis to any non- 
nsidential Service subscriber. Afiliate shall pay Programmer 

4.3 Programmers' Sales and Marketing Materials. Each Programmer shall 

. .  4.4 . : 
: . .  . .  . . i  . .  . .  . 

....... ~. ~- 

NC.111.~ 0135 18 



4.6 

NC.II1.B 0136 



5. Reoresentalions. Warranties and Covenants. 

5.1 B m .  Affiliate warrants. represenu and covenants to each 
Programmer the following: 

5.1.1 Affiliate is in compliance with and will comply wilh all material 
taws (as dcftncd below) with respect to its rights and obligations under this Agreement. 
including without limitation, dl relevant provisions of Ihe Cable Television Consumer Pmtcction 
and Competition Act of 1992 (u may bc amended and any successor. replt?~Xment or similar 
Low or statute) and any and all regulations issued pursuant thereto (As used k i n ,  "Law" shall 
mean any FCC and any other governmental (whether inicrnational, fcdersl, state. municipal or 
otherwise) statute, law, rule. regulation. ordinance. code, directive and order. including without 
limitation. any cwlt order). 

5.1.2 Affiliak has the power and authority to enw into this Agrrcmcnt 
and to fully pfdorm its obligations hmunder and once executed lhis Agreement shall const~tute 
a valid and binding agreement of Amkale enforceable in accordance with i l l  tcnns. 

5.1.3 Affiliate shall distribute the Scrv~ces ~ K t l i i  an- 

5.1.4 Affiliate shall (i) -ge and pay Tor reception of the Services 
(excluding any authorization fcw) fmm !he US. domestic communications sa(Clli1e from time- 
to-tlme designated by each Programmer to Affiliate ("Programmer's U.S. Satellite"); and (ii) 
aqui r r  and maintain. at Affiliate's sole expense, any quipmcnt. including, without limitation. 
backup or reserve &scramblers. which may be necessary to b o d e  and unscramble the rignal(6) 
for the Servicu. 

5.1.5 Affiliate shall nol, without a Programmer's consent, knowingly 
aulhorize or cause or knowingly permit any potlion of such Progmmmcr'r S d c c  to be 
rc~ordcd, duplicated. cablecast. exhibited or otherwise used (excepl on a videocassette recorder 
or other home or personal taping device for private. noncommercial use) for my pucposc other 
&an for distribution by Affiliate at the time the same is made available. 

with and subjecl lo Ihc tcnns and conditions si3 forth in this Agreement. 

5.1.6 Affiliate shall not. without a hgrsmmr's written approval. 
use the names, titles or logos of such Progrsmer's SehCe OT any of ils or the n a w .  
voica, photographs. likenesses or biographies of any individual piuticipllnt or performer in. or 
contributor IO. any program or any variations thereof. for any purpose. ~ V C J  of such name or 
logo in routine promotiond materials consistent wilh past practice such as program guides and 
program listings in the form provided by Pr-1 ahall be deemed approved unless 
pmgrmmcr rpaifcdly notifiu Affiliate to the concrSry *Or to such UIC by Affiliate. Affiliate 
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shall not publish or disseminate any material that violates restrictions imposed by a Programmer 
or such Progtammcr's supplien and disclosed upon reasonable advance written notice IO 

Afliliatc by such Programmer. The restrictions set fonh in this Section 5.1.6 shall apply only to 
the extent they am applied by a Programmer uniformly with respect to all of its distributors of ~ls 
Service, and shall not apply if Affiliate has received a valid authorization from a third party for 
any of the uses described in this Section 5. I .6. 

5.1.7 Affiliate has obtained, and shall maintain in full force during he 
Term hereof, such federal, state and local authorizations as ax material and necessary to operate 
the business it is conducting in connection with its rights and obligations under this Agreement. 

5.1.8 The obligations created by this Agreement. in so far as they 
p u ~ n  to be binding on Affiliate constitute legal. valid and binding obligations of Affiliate 
enforceable in accordance with their terms. 

5.1.9 

. .  
5.2 BY Proerammca. Each Programmer warrants. represents and covenanls 

to Aftiliate the following: 

5.2.1 It is in compliance wifh and will comply with all malerial Laws 
VLilh respect to its righls and obligations under this Agreement. including without limitation, all 
relevant provisions o f ~ ~ c ~ ~ ~ ~ i s i o n ~ n ~ ~ ~ ~ t ~ t ~  and Complition Act of 1992 
(as may be amended and any successor, replacemcnt or similar l a w  or statule) and any an031 
regulations issued pursuant tha to .  

5.2.2 It has the power and aulhority to enter into this Agmment and to 
fully perform its obligations hereunder and once exccutcd this Agreement shall constitute a valid 
and binding agreement of such Programmer enforceable in accordance with its terms. 

It has obtained. and shall maintain in full foree during Ihc Term 
hereof. such federnl, state and local authorizations as arc material and nccessnry to opente the 
business it is conducting in connection with its rights and obligations under this Agreement. 

5.2.3 

'c 

5.2.4 It har secured and shall maintain all rights necessary for Affiliate 
to use and enjoy ils rights in connection with its distribution of the Services, including. without 
limitation. obtaining or all nnssnry trademarks, copyrights. licenses and any and all olher 
proprietary intellectual p p t y  and other use rights necessary in connection with, and for 
Affiliate's distribution of, the Services (including without limitation. the right to use the n m .  
titles or logos of the Services or any of its programs. the promotiona4 terials supplied OT 

of any indlvidual panicipanl or performer in, or conIributor to. any propam or any vrrialiocu 
thereof). nll as contemplated by this Agnement. and to perfomr iu obh&tions hereunder uld 
grant h e  rights granted pursuant to Sstion 1. 

approved by such Prognmmu, the namcs. voices, photognphs. music. li z ncsses 01 biognphiu 

5.2.5 Pmgnmmer shall not. WithOUt Affiliate's pnor wdtten r p p v d .  



use the name or logo fw D I R E W  or any other marks owned or controlled by Affiliate. Uses 
of such name or logo in routine promotional materials consistent with p u t  pnctice such as 
program guides and program listings in the form provided by Affiliate shall be deemed approved 
unless Affiliate spc~ifically notitics Programmer to h e  contrary prim to such use by 
programmer. 

5.2.6 As of the date hereof. the programming on such Programmu’s 
Service consists of that programming described in Section 

5.2.7 The obligations created by this Agreement, in so far as they 
purpon to be binding on such Programmer constitute legal. valid and binding obligations of such 
p r o g r a m  enforceable in accordance with their terms. 

5.2.8 

-. .. . .- . . . 

. .  . .  . . .  
. .  

5.2.9 There are no (and it covenants that it shall not enIer into my) 
agreements . .  thal would interfere wirh its performance of its obligations hereunder. 
. .  

Term:& 
. . .  

6. 
. ,  . .  

6.1. , ’,. m. The term of this Agreement (the ‘Tern”) shall be for the period 

6.2’.’’ ,?.. In 
addition to any ochcr rights or &medics. in equity or at law. this Agreemd may be cmninstcd 
by either pany (the “Affected Puty”), in its discretion, upon a n y , d  the following accumnecr. 
except as provided in this Agrckmcnt. . .  wi~.’nspCct to the other party (the “0lhr.r Party”’): 

- - - - - - - 7 o ~ e n c i n g ~ ~ ~ ~ * z ~ 5 . a M i  . .  . .  &ding on 
. .  

6.2.1 the failun by the Other Party. its successors or assigns to perform 
any material obligaIion hereunder which is not cured within thirty (30) days after nceipc of 
written notice thucof from the Affeclcd Pany (except in the case of a failun to pay dl m n u .  

then owing pursuant to the I C ~  of 
this Agreement, in which case such cure must occur wilhin ten (10) business days after rceeipt of 
written notice thereof) or as to which reasonable steps to cure have not becn commenced within 
such period (w a n  nof thcrcafIcr diligently pursued and completed wilhin an additional W t y  
0 0 )  days (or ten (10) businus days, in such case of failure to pay)); 

6.2.2 the filing of a petition in banhplcy or for mrganizalion by or 

a substantial patt of the Other Pmy’r pmpeny. and the order of appointment is n d  v d  
within thircy (30) days; or h e  assignment or encumbrance by the Other P&y of this A w l  
contnry to the lema hereof (it being understood that any pledge of, or gnat of a security i n l m  
in. this Agmment by either party in amncction with a bona fide f inming shdl be pumiued by 
this Agcemcnt pmvidcd (hat the grantee of such intenst m y  under no e i ~ ~ ~  interfa 

against the Olher Party under any bankruptcy act; the assignment by 
benefit of its d i t o n ,  or h e  appointment of a receiver, tNS(ee. 

Pmy for the 

q 

. .  

~~ 

~ 

- . . . 
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wilh the other party's righrs hereunder except to enforce the terms of this Agreement): or 

6.2.3 if Affiliate permanently discontinues operation of the M'H 
Distribution System. or Programmer permu~ntly discontinues operation and distribution of its 
respective Service, in either which case neilhu patty shall have any fufihcr liability to the other. 

6.3 Termination by Affiliate. Affiliate may terminate this Agreement as 
provided in Section 1.2.1 hereof. 

6.4 n. Notwithstanding any other provision in this Agreement, 
,neither a Programmer nor Affiliate shall have any liability to the other or any other person or 
&cy wilh respccl to any failure of a Programmer or Affilinte. as the case may be. to transmit or 
disclibute the Services or petform its obligations hereunder if such failure is due to any failurc or 
degradation in performance of such Programmer's U.S. Satellite or the DTH Satellildt) or 
transponders on such tatcllites (as applicable) or of the DTH Distribution System (in which c m ,  
Affiliate shall k excused from its distribvtion obligations under this Agreement), or of my 
scnmblingldcxmbling equipment or any other equipment owned or maintained by others 
(including, without limitation. Affiliate's automated billing and authorization ryscern). any 
failure at the origination and uplinkjng center used by such Programmer or Affiliate, any labor 
dispute, fire, flood. riot, legal enactment. pvemmcnl regulation, Act of God. or any cause 
beyond the reasonable control of such Programmer or Affiliate, as the case may be (a "Force 
Majeud'). and such non-performance shall be excused for the period of ttmc such failure(s) 
causes such non-performance; provided. howevq. that if Affiliate determines in its sole 
discretion that i t  is commenially or technically unfeasible to cure a Forte Majeum with rtspcct 
to the DTH Disuibution System or DTH Satellite and so n o l i f e  the applicable Programmer. 
~ ~ e i t h e r - p a r l ~ ~ a y ~ n a t G ~ i ~ m e n t  effective upon written notice to the other patty. 
In the case of MY %e Majeure other than as a nxtitI-Uf-faiium+r+dalionsf P 
programmer's U.S. Satellite. the DTH Satellites. transponders or DTH Disuibution System. the 
f i s t e d  party shall take commercially reasonable effoni: to CUR such Fone Majeure. to the 
extent within such party's control. as promptly as practicable. 

6.5 
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6.6 Survival. Termination of this Agreement pursuant to this Section 6 shall 
not relieve either party of any of its liabilitics or obligations under this Agrtcmmt, including 
without limitation those set forth below in Section 8. which shall have accrued on or prior 10 the 
&e of such termination. 

7. P S .  

7.1 No officer. employee, agent. servant or independent contractor of any 
party hereto or their respective subsidiaries or affiliates shall at any time bc deemed to bc an 
employee. servant or agcm of any other party for any purpose whatsoever. and Ihe panics shall 
use commercially reasonable cffon~ to prevent any such misrepnsebtation. ' Nothing in this 
Agreement shall bc dcemcd to mate  any joint venture. panmrship or principal-agent 
relationship bctwccn a Programmer. on the one hand, and Alfrliate. on the othu hand. and 
neither shall hold ilself out in its advenising or in any other manner which would indicale any 
such relationship with the other. 

8. Indemnification: Limitalim of Liability. 

8.1 Bv F'merammen. Each Programmer shall indemnify. defend and hold 
harmless each of Afiliate. its Affiliated Companies (as defined below). Amliate'r m t r a c t m .  
subcontracto~ and authorized disvibuton and the directors. officcrs. employees and agenfs of 
Affiliate, such Afliliaed Companies and such contractors. subconuKtas and disttibutarr 
(collectively. the "Affiliate bdemnitees'3 from. against and with r c s p t  Io any and all claims. 
damages, liabilitiu, costs and expenses (including reasonable oulside attorneys' and cxperl's 
fees) i n c u d  in connettion with any claim against any of the Aftiliare lndunnitoes Plising out 
of (i) such P r o p m r ' s  breach or alleged breach of any provision of this A g n c m t .  fii) 
material or programming supplied by such Programmer pursuant IO this Agrcemcnt. 

cabkcast of any 
for use or 

perf~nnrncc of any copyri& right of privacy or literary, music pcdomw~ce or dramatic ri& 
(iv) such Programmer's advertising and marketing of the Services. hilor (v) any olher 
mate~ialr. including advenising or promotional copy. supplied or approwd by such Pmgnmmcr. 
In addition. each RogMuner shall pay and hold the Affiliate Jndcmniteu hannleor from any 
f-. state, or local taxa or fees which uc b a d  upon revenues derived by, or the opcntiorU 
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of, such Propmet. As used in this Section 8 .  "Affilialed Company(ics)" shall mean, with 
respect to any person or entity, any other person or entity directly or indirectly controlling. 
controlled by or under common control (i.c.. the power to direct affairs by reason of ownership 
of voting stock. by contract or otherwise) with such person or entity and any member. dinctor. 
offwu or employce of such person or entity. 

8.2 B m e .  Affiliate shall indemnify and hold harmless each 
Programmer. its Affiliated Companies, each Programmer's  contractor^. subcontractors and 
authorisd distributors. each supplier to each Programmer of any podon of the Services 
hereunder and each pmicipant therein and the dimtors, officers. employees and agents of each 

' Programmer. such Affiliated Companies, such contractors. subcontnclors and distributors and 
such suppliers and pu(icipanU therein (collectively, the "Programmer Indcmnileer") from. 
against and with respect to any and all claims, damages, liabilities. costs and expenses (including 
s u o n a b l e  outside attorneys' and expens' fees) incurred in connection with any claim against 
the Programmer Indemnitc.% arising out of (i) Affiliak's bnxch or alleged breach of any 
provision of this Agreement. (ii) the distribution by Affiliate of the Services. including. without 
limibtion, the insertion of commercial or other announcements puauant to Section 3 henof 
(except with reopecl to claims relating to the content of the Services for which a Programmer is 
solely rcsponsibk pursuant to Section 8.l(ii) and Scctlon S.I(iii)), (iii) Affiliate's advatking and 
marketing of the Services (except with respect to such advenising and marketing materials or 
content supplied or appmved by a Programmer), and (iv) any other materials. including 
adknising or promotional copy, supplied or appmved by Affiliate. In addition. Affiliale shall 
pay and hold each Programmer harmless from any'fedcral. state. or local taxes or fees. including 
MY f e e  Dayable to local franchising authorities. which arc based uwn revenues derived bv. or 

8.3 w. Termination of this Agreement s h a l T - i a r t h n o n t + n u i n g  
obligations of each of the parcics hereto as indemnitors hereunder. Thc party wishing to ossctt its 
rights set fonh in this Section 8 shall promptly notify the ocher of any clnim or legal pweeding 
with respect to whkh such party is  asscning such right. U p  the written rcquuC of an 
indcmnitce. the indemnitor will (i) assume the defense of any claim. demand or action against 
such indemnitee andlor (ii) allow the indemnitee to paniciple in lhq defense thcrcof. such 
panicipation to bc at the expense of the indemnitee. Settlement by the indemnitee without the 
indemnitor's prior written consent shall release the indemnitor from the indemnity m to the 
claim, demand or action so settled. 

8.4 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THLS 
AGREEMENT: 

8.4.1 IN NO EVENT SHALL ANY PARTY BE LIABLE FOR ANY 
INCDENTAL OR CONSEQUENTIAL DAMAGES. WHETHER FORESEEABLE OR NOT. 

OBLIGATION UNDER "HIS AGREEMENT FOR ANY CAUS WHATSOEVER. 
OCCASIONED BY ANY FA'AILURE TO PERFORM OR THE BREACH OF ANY 

WHJ3XER BASED ON NEGLIGENCE OR OTHERWISE. qi" 

8.4.2 IN NO EVENT SHALL ANY PROJE~IONS, FORECASTS, 
-ATIONS OF SALES AND/OR MARKET SHARE OR u<pEcIED PROFlTS. OR 
MHER EsI1MATIONS OR PROIEcTlONS BY AFFILIATE OR ANY OF ITS 
DmflOR!3, OFFICJBS, EMPLOYEES. AGENTS OR AFFIWATES, REGARDMG OR 

L 

25 NC.II1.B 0142 



RELATED TO AFFUATE'S DBS BUSINESS BE BINDING AS C O V S  OR, IN 
ANY WAY, PROMISES BY =ATE. 

9. - Notices. Except as set forth below. all notices hereunder shall be in writing and 
delivered by hand or Sent by certified mail. return receipt requested. fa, or by an overnight 
delivery Servicw lo the receiving party at its address set forth above or BS otherwise designated 
by written nolice. Notice to a Programmer shall be provided as follows: 

If by facsimile: [Name of applicable Programmer] 
Attention: PRsidenl 
Fax: (516) 803-4755 
cc: General Counsel 
Fax: (5 16) 803-25 I5 

If by mail, or 
overnight or peaond 
delivery: [Name of appticable Programmer] 

11 11 Slewact Avenue 
Bethpage. New York I1714 
Attention: President 
cc: General Counsel 

Notice to Affiliate shall be provided . .  as follows: 

If,by facsimile: : D I R E m .  InC. 
.. , 

'Allenlion:. Senior Vice President. Programming 

&: Genenl C&ns.cl 
Fix: (310)964-4991 

Fu: '(310). 535-5426 

If by mail. or 
overnight or personal 
delivery: DIRECT/. Inc. 

2230 East Imperial Highway 
El Sepndo. California 90245 
Attention: Senior Vice President. Programming 
cc: G e n d  Counsel 

Notice given by mail shall be considered IO have been given five (5) days after Ihc date of 
mailing. postage prepaid certified or registered mail. Notice given by facsimile machine shall bc 
considered to have been given on the date rcceipl thercof is elcclronically ackn0wledgCd. N o l b  
given by an overnight delivery services shall be considered Io have been given on the neal 
business day. 

The failure of any party IO insist upon strict pcrformanw of my 
provision of this Agreement shall no1 be ConstNed as a waiver of any su6bXpCnl breach of Ihe 
same or similar nature. Subject to Section 8.4 above or as otherwise u p k l y  pmvided hc& 
all n&u and remedies rc~wcd to either pmy shall be curnulalive and shall not be in limitdm 
of any other right or rrmedy which such puty may have at law or in equity. 

4 
10. m r .  
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11. Bindine Aereement: Asaimment. Agreement shall be binding upon the 
pvries hereto and their respccuvc s u m s s m  and assigns, except that it may not be assigned by 
transfer. by operation of law or otherwise, without the prior written consent of the non- 
transfemng party, which shall not be unreasonably withheld; p a ,  m r ,  that any pany 
may assign iu rights md obligations under this Agreement (i) to an Affiliated Company entity or 
to a successor entity to a11 of such pprry’s business; or (ii) as part of a merger. consolidation or 
sale of all or substantially all of the assets of such party. 

12. Laws of Delaware. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delawm. except to h e  extent that the patties’ 
respective rights and obligations are subject to mandatory local. State and Federal laws or 
regulations. The partics hereby agree that the nonexclusive jurisdiction of, or the venue of, any 
action brought by either pany shall be in a state or federal district COUI? sitting in New York. 
New York or Los Angeles. California and both parties hereby agree to waive any right to contest 
such jurisdiction and venue. 

‘ 

13. Entire Anreement and Section Headin@. This Agreunenl scls forrh the entire 
agreement and understanding of the pMics relating to the subject matter hmof. and supencdu 
all prior agreements, arrangements. or understandings relating to the subject matter hereof. This 
A p m e n t  shall not be modified other than in writing. signed by each of the affected parties. 
The section headings hereof are for the convenience of the palties only and shall not be given 
any legal effect or otherwise affect the interprwti6n of this Agreement. 

14. S e y .  The parties agree that each provision of lhis Agreement shall be 
c o n s m ~ m b l e  and divisible from every other pmvision and that the enforceability of any 
one provision shall not limit the c n f o ~ l i ~ h o l e ~ H ~ - p a ~ ~ ~ n ~  prr, vision hcmof. 
In Chc event that a coun of competent jurisdiction determines that a restriction contained in this 
Agreement shall be unenforceable because of the extent of lime or geography. such nslriction 
shall bc deemed amended to conform to such extent of time andor geography as such coun shall 
deem reasonable. 

IS. Confidentiality. The parties agree that they and their employees have maintained 
and will mainuin, in confidence. the tums and provisions of this Agreement, as well as all dU% 
sununariw. reporCs or information of all ficindz. whether oral or writtcn. acquired w devised OT 
developed in MY manner from the other parly’s personnel or fila or any p r o p r i e t ~  W 
subscriber information provided by one patty lo the other p a y  (the “Confidential Information”). 
and that they have not and will not reveal the same 10 any persons not employed by the othcr 
party except: ( i )  at the written direction of the other parts (ii) to the extent necessary to comply 
with the law or the order of a court of competent jurisdiction, in which event the disclosing p a y  
shall so notify the other party as promptly as practicable (and, if posribk. prior to making MY 
disclosure) and shall seck confidential treatment of such information. or in c o n n d o n  with MY 
arbitration proceeding; (iii) as pari of its normal rcpodnc or review p e d m  to it3 p m n t  

be bound by the provisions of chis Section IS: (iv) in order to enforce my of its rights ~ U ~ U M (  to 
this A g m n l ;  (v) 10 potential investors, insurers, and financing entitic$ m, -1. 
that such pcnon described above agrees to be bound by the provisions of this Section 1% or (vii) 
if at thc timc of dirclosure the Confidential Infomation is in 1k public domain thmgh no fault 
of the disclosing pmy. Promptly after the Execution Dae. the parliu shall uce their bat 
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company, its auditors and its attorneys. and such parent company, auditors ?c d attorneys agrce to 
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reasonable effom to a g m  upon a mutually acceptable press release with ~ s p e C t  to the paaiw’ 
g e n d  business relationship under this Agreement and lo jointly issue and release such p m s  
release at a date mutually agreed upon. During the Tenn, no party shall issue an independent 
press release with respect to this Agmment or the transactions contemplated hereby without the 
prior written consent of the other party. 

16. v. If Affiliate reasonably determines that its 

..- 

17. $-. All represcpfations and wnmnIieS 
contained herein or made by the parties. and each of hem, in connection herewith shall survive 
any independent investigation made by either patly. 

-. Notwithstanding anything contained in lhis Agreement to (he 
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18. 
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